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GENERAL PROVISIONS 


DEFINITIONS (AS PR 7-103.1 AFPI 7-403.1) 

As used throughout this contract, the following terras 
have the meanings set forth belows 

(a) The term "Secretary" means the Secretary, the 
Under Secretary, or any Assistant Secretary of the Depart- 
ment and the head or any assistant head of the executive 
agency; and the term "his duly authorized representative 1 ' 
means any person or persona or board (other than the Con- 
tracting Officer) authorized to act for the Secretary. 

(b) The term "Contracting Offioer" means the person 
executing this contract on behalf of the Government, and 
any other offioer or civilian employee who is a properly 
designated Contracting Officer; and the term includes, 
except as otherwise provided In this contract, the author- 
ized representative of a Contracting Officer acting within 
the limits of his authority. 

(c) Except as otherwise provided in this contract, 
the term " subcontracts" Includes purchase orders under 
this contract. 

(d) (AFPI 7 - 3 O 3 .I ) The term "contract work" means 
all work to be performed under this contract Including 
any studies covering, fundamental, theoretical, or experi- 
mental investigations; any extension of the investigative 
findings and theories of a scientific or technical nature 
into practical application; any tangible items hereinafter 
referred to as "supplies," furnished to the Government; 
and any reports, data, computations, plans, drawings, end 
specifications with respect to any of the foregoing. 

CHANGES (AFPI 7-403-2) 

The Contracting, Officer may at any time by e written 
order, make changes in or additions to the drawings and 
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•pacification*, issue additional instructions, require 
additional work within the general aoope of the oontraet, 
or ohange the place of delivery, method of shipment, or 
the amount of Government-Furnished property. If any auoh 
ohange causes an increase or decrease in the estimated 
ooat of, or the time required for performance of this 
contract, or otherwise affect* any other provision of this 
contract, an equitable adjustment shall be made (i) in the 
estimated coat or delivery sohedule, or both, (il) in the 
•mount of any fixed fee to be paid to the Contractor, and 
(ill) in suoh other provisions of the oontraet as may be 
so affeoted, and the contract shall be modified in writing 
accordingly. Any claim by the Contractor for adjustment 
under thia clause muat be asserted within sixty (60) days 
from the dste of receipt by the Contractor of the noti- 
fication of change j Provided, however, That the Contract- 
ing Officer, if he decides that the facts Justify such 
action, may reosive and act upon any such claim asserted 
at any time prior to final payment under this contract. 
Failure to agree to any adjustment shall be a dispute 
concerning a question of fact within the meaning of the 
clause of thia oontraet entitled "Disputes." However, 
nothing in this clause shall excuse the Contractor from 
proceeding with the oontraet as changed. 
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Change* causing an increase or decrease of more than 4* in the 
estimated coat of the contract shall require the agreement of the 
Contractor. 

LIMITATION OP COST (ASPR 7-203.3 APPI 7-403.3) 

(a) it is estimated that the total cost to the Government f 
exclusive of any fixed fee, for the performance of this 
will not exceed the estimated cost set forth in the Schedule, 

Tie Contractor agrees to use its oest efforts to perform the work 

specified in the^Schedule and all obligations under this contract 
within such estimated cost. If at any time the Contractor has 
reason to believe that the coats which it expects to incur in w 
performance of this contract in the next succeeding thirty () 7 

«dded to ell costs previously incurred, will exceed eighty-rive 
w“.*t t estimated ooit then ..t forth In the Sch.dul., 

S* 1? it .ny tin,., th. contractor ha. r.a.on J.U... th.t th. 
total cost to the Government, exclusive of any fixed fee, ror t 
MrforMM. of thl. contract .111 ba substantially gr.at.r * 

than the than ..tlnotod coat thereof, th. < ^ r ,l 
the Contracting Officer in writing to that afreet, 
rtl.d ”.”n.t. of .uch total coat for th. performance of this 

Contract . 

(b) The Government shall not be obligated to reimburse the 

f orth^iR 0 th^Sohedule'an^the cSnSSItS/ihill not “ obligated to 
continue ^rformance under the contract or to incur costs in • ® ,s 
^he !s?tmated cost set forth in the Schedule, unless and until 
the Contracting Officar shall have notified the Co ** tra * t °5’ f 1 ? h 
writing that such estimated coat has been increased an _ hall there- 
anrth notice a reviaed eatlmated cost whioh shall tnere 

upon constitute the estimated cost of performance of this contract, 
upon oona.ivuv estimated coat sot forth In th. 

sch.dul. h» been increased, .ny coat Incurred by th. c on tractor In 
axcaas of such estimated coat prior to the Increase In h .x 

“""hill b. allowable to th. ..me extent «if such costa had 
baen incurred after such increase in estimate., oost. 

RECORDS (ASPR 7-203.7 AFPI 7-403.7) 

(a)(1) The Contractor agrees to maintain books, records, documents 
and other evidence pertaining to th. costs and expenses of this contract 
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(hereinafter collectively called the "records") to the extent and in 
Kunh detail as will properly refleot all net costs, direct and indirect 
of labor, materials, equipment, supplies and servioes, and 
and expenses of whatever nature for which reimbursement is claimed under 
the provisions of this contract* The Contractor’s accounting procedures 
and praotioea ahall be subject to the approval of the Contracting Of - 
fioeri provided, however, that no material change will be required to 
be made in the Contractor's accounting procedures and If « 7 

conform to generally accepted accounting prao ticca and from 

properly applicable to this contract are readily aaoertalnable therefrom. 

(2)- The Contractor agrees to make available at the office of the 
Contractor at all reaaonable times during the period set lortk in sub- 
paragraph (1+) below any of the reoorda for inspection, audit or repro- 
duction by an authorised representative of the Department. 

M) In the event the Contracting Officer or any of hia duly author- 
ised representatives determines that hia audit of the amounts reimbursed 
under this oontraot as transportation charges will be made at a piece 
other than the office of the Contractor, the Contractor agrees to de 
liver, with the reimbursement voucher oovering such charges or as may 
be otherwise specified within two years after reimbursement of charges 
covered by any such vouoher, to such representative as may be designated 
for*that purpose through the Contracting Officer such documentary evi- 
dence in support of transportation coata as may be required ^7 ***e 
Contracting Officer or any of hi# duly authorised i*epresantatlvea. 

(k) Except for documentary a vi dance delivered to the Government 
pursuant to subparagraph ( 3 ) above, the Contractor shall preserve an 
»ke available its reoorda for a period of six yeara (unless a longer 
period of time ia provided by applicable atatuta) from the date of the 
vouaher or invoice submitted by the Contractor after the joapietion of 
the work under the oontraot and designated by the Contractor a* the 
"aompletion voucher" or "completion invoice or, in the event ***• 
intM « t hae bean completely terminated, from the date of the termina- 
tion as tt lament agreement j provided, however, the rjoordi 
to Ik) appeals under the olause of this oontract entitled Disputes, 

(B) litigation or the settlement of olaims arising out of the perform- 
ance of this contract, or (C) coats or expense* of the oontract as to 
which a xceotion has been taken by the Contracting Offioer or any of 
hia duly authorised representatives, ahall be retained by the Contractor 
until such appeals, litigation, claims, or exceptions have been disposed 
of, but in no event for less than the aix-year period mentioned above. 

(t) Except for documentary evidence delivered pursuant to sub- 
naraerraph (3) above, and the records described in the proviso of sub- 
paragraph Ik) above, the Contractor may in fulfillment of its obliga- 
tion g to P retain its reoorda aa r squired by this clause substitute 
photographs, microphoto rraphs or other authentic reproductions of 
£uoh Moordi, after the^ expiration of two years following the last day 
of th# month of reimbursement to the Contractor of the inveiie or 
vouoher to which xuoh records relate, unless a shorter period is 
authorized by the Contracting Officer with the concurrence of the 
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„ Comptroller of the Contracting government Agency or his authorized 
representatives « 

(6) The provisions of this paragraph (a), including this sub- 
paragraph (6), shall bo applicable to and included in each subcontract 
hereunder which is on a cost, cost-plus-a-fixed-fee, time-and-mater lal 
or labor-hoar basis. 

(b) The Contractor farther agrees to Include in each of his 
subcontr a ets here and or , other than those set forth in subparagraph 
fa) (6) above, a provision to the effect that the subcontractor agrees 
that the Contracting Officer or any of his duly authorized representa- 
tives, shall, until the e xpiration of throe years after final payment 
under the subcontract, have access to and the right to examine any 
directly pertinent books, documents, papers, and records of such subcon- 
tractor involving transactions related to the subcontract. The term 
"subcontract,” as used in this paragraph (b) only excludes (i) purchase 
orders not exceeding f 1,000 and (ii) subcontracts or purchase orders 
Por put'll o utility services at rates established for uniform applica- 
bility to the general public. 

5, SUBCONTRACT? ( ASPR 7-203.8 APPI 7 -U-03 • 8 ) 

(a) The Contractor shall give advance notification to the Con- 
tracting Officer of any proposed subcontract hereunder which (1) is 
on a cost or cost-plus-a-fixed-fee basis, or ii ) is on a fixed-price 
basis exceeding in dollar amount either $ 25,000 or five percent ( 5 %) 
of the total estimated cost of this contract. 

(b) The Contractor shall not, without the prior written consent 
of the Contracting Officer, place any subcontract with (1) is on a 
coat or cost-plus-a-fixed-fee basis, or (ii) is on a fixed-price basis 
exceeding in dollar amount either £25,000 five percent ( 5 >») of the 
total estimated cost of this con ract, or (ill) provides for the 
fabrication, purchase, rental, installation or other acquisition, of 
any item of industrial facilities, or of special tooling, having a value 
in excess of $5,000, or (iv) is on a time and material or labor-hour 
basis in excess of an estimated cost of i 5,000, or (v) involves re- 
search and development work in excess of an estimated cost of v5,000. 
The Contracting Officer may, <.n his discretion, rati! y writing an\ 
such subcontract; such action shall constitute the consent of the 
Contracting Officer as required by this paragraph (b ) • 

( c ) The Contractor agre? s t hat no subcontract placed under this 
contract shall provide for payment on s cosfc-plus-a-p*rcentage-of- 
cost basis. 

(d) The Contracting Officer may, in his discretion, specifically 
approve In writing any of the provisions of a subcvnfvact. However, 
such approval or the consent o f t -e Contracting, -- ! i t i jov obtained aa 
required by this cause shall not - o construed to c nstltuta a deter- 
mination of the allowability of r *y cost under ttd s contract, unless 
such approval specifically provides that it constitutes a determina- 
tion of the allowability of such cost. 
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J (•) The Contractor shall give the Contracting Officer immediate 
notioe in writing of any action or suit filed, and prompt notioe of 
any claim made againat the Contractor by any subcontractor or vendor 
which, in the opinion of the Contractor, may result in litigation, 
related in any way to this contract with respect to which the Con- 
tractor may be entitled to reimbursement from the Government, 

(f) (AFPI - 7-203.8) The Contracting Officer may approve all 
or part of the Contractor’s purchasing system and from time to t 1m* 
rescind or reinstate such approval. Such approval ahall be deemed 
to fulfil the requirements for obtaining the Contracting Officer’s 
oonsent to subcontracts as prescribed in paragraph (b) above, 

6. UTILIZATION OF SMALL BUSINESS CONCERNS (ASPR T-lOij-.li* AFPI 7-^03. 9) 

(a) It ia the policy of the Government as declared by the Con- 
gress to bring about the greatest utilization of small business con- 
cerns which is consistent with efficient production, 

(b) The Contractor agrees to accomplish the maximum amount of 
subcontracting to small business ooncarns that the Contractor finds 
to be consistent with the efficient performance of this contract, 

7. EXCUSABLE DELAYS (ASPR 7-203*11 ASPI 7-303*10) 

(a) The Contractor shall not be ijn default by reason of any failure 
in performance of this eontraot in aceop'danoe with its terms (including 
and failure by the Contractor to make progress in the prosecution of 

the work hereunder which endangers such performance) if such failure 
arises out of oauses beyond the control and without the fault or negli- 
gence of the Contractor, Such rauses include, but arenot restricted 
to* acts of God or of the public enemy; acts of the Government} fires; 
floods, epidemics} quarantine restrictions; strikes; freight embargoes, 
unusually severe weather; and failure of subcontractors to perform or 
make progress due to suoh causes, unless the Contracting Officer shall 
have determined that the supplies or services to be furnished under the 
subcontract ^were obtainable from other sources and ahall have ordered 
the Contractor in writing to procure suoh servioes or supplies from such 
other sources, and the Contractor shall have failed treasonably to comply 
with auoh order. Upon request of the Contractor, the Contracting Officer 
shall ascertain the facts and extent of such failure and, if he shall 
determine that such failure was occasioned by any one or more Of the 
aald c auaea, the delivery schedule shall be revised accordingly, subject 
to the rights of the Government under the clause hereof entitled 
"Termination" , 

(b) If the Contractor becomes unable to complete the contract 
work and make delivery at the time specified in the Schedule because 
of technical difficulties, notwithstanding the exercise of good faith 
and diligent Efforts in the performance of the work called for here- 
uhder, it may give the Contracting Officer written notice of the 
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anticipated default with reason:! therefor. Such notice and reasons 
shall be delivered not less than forty-five (U5) before the com- 

pletion date specified in the Sohedule or within such time as the Con- 
tracting Office- deems sufficient. If such notice is duly given, then 
to the extent the interest of the Government makes an extension desira- 
ble, and this contract shall then be modified in writing accordingly. 

DISPUTES (ASPR 7-103.12 AEPI 7-4°3*l^) 

Except as otherwise provided in this contract, any dispute con- 
cerning a queation of faot arising under this contract which is not 
disposed of by agreement shall be deoided by the Contracting Officer, 
who shall reduoe his decision to writing and ma.il or otherwise furnish 
a copy thereof to the Contractor. Within 30 daya from the date of 
receipt of such copy, the Contractor may appeal by mailing or other- 
wise furnishing to the Contracting Officer a written appeal addressed 
to the Secretary, and the decision of the Secretary or his duly au- 
thorized representative for the hearing of such appeals shall, unless 
determined by a court of competent jurisdiction to have been fraudu- 
lent or capricious or arbitrary or io grossly erroneous as necessarily 
to imply bad faith, or not supported by substantial evidence, be final 
and conclusive i provided that, if no such appeal is taken, the decision 
of the Contracting Officer shall be final and conclusive. In connection 
with any appeal proceeding under thia clause, the Contractor shall be 
afforded an opportunity to be heard and to offer evidence in support 
of its appeal. Pending, final decision of a dispute hereunder, the 
Contractor ahall prooeed diligently with the performance of the con- 
tract and in accordance with the Contracting Officer's decision. 

Thia clause shall be binding upon all subcontractors under this con- 
tract who shall be equally bound to submit to the decision of the 
Contracting Officer and the decision of the Secretary or his duly 
authorised representative as above specified. 

NOTICE AND ASSISTANCE REGARDING PATENT I NGR INGEMOT (ASPR 9-104 ^ 

The provisions of this clause shall be applicable only if the 
amount of this contract Is in excess of 15,000. 

(a) The Contractor shall report to the Contracting Offioer, 
promptly and in reasonable written detail, <=>ach notice or claim of 
patent infr in, ament based on the performance of this contract of which 
the Contractor has knowledge. 


(b) In the event of litigation against the Government on acoount 
of any olaim of patent Infring ament arising out of the performance of 
this contract or out of the use of any supplies furnished or work or 
services performed hereunder, the Contractor shall furnish to the 
Government, upon request, all evidence and in urination in no: session 
of the Contractor oertaining to such lltigati on. Such evidence and 
information shall be furnished at the expense of the Government ex- 
cept in those cases in which the Contractor agreed to indemnify 

the Government against the claim be in,, e- screed , 
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10. BUY AMERICAN ACT (ASPR 7-103.14 AFPI 7-403.14) 

The Contractor agrees that there will be delivered 
under thia contract only such unmanuf actured articles, 
materials and supplies (which term "article, materials, 
and supplies'' is hereinafter referred to in this clause 
as "supplies 1 ') as have been mined or produced in the 
United States, and only suoh manufactured supplies as 
have been manufactured in the United States substantially 
all from supplies mined, produced, or manuf actured, as 
the case may be, in the United States. Pursuant to the 
Buy American Act (41 U.S, Coda lOa-d), the foregoing pro- 
vision shall not apply (i) with respect to supplies ex- 
cepted by the Secretary from the application of that Act, 

(ii) with respeot to supplies for use outside the United 
States, or (ill) with respeot to the supplies to be de- 
livered under this contract which are of a class or kind 
determined by the Secretary or his duly authorized repre- 
sentative not to be mined, produced, or manufactured, as 
the case may be, in the United States in sufficient and 
reasonably available commercial quantities and of a 
satisfactory quality, or (iv) with respeot to such supplies, 
from which the supplies to be delivered under this Contract 
are manufactures, as are of a class or kind determined by 
the Secretary or his duly authorized representative not to 
be mined, produced, or manufactured, as the case may be, 
in the United States in sufficient and reasonably available 
commercial quantities and of a satisfactory quality: Provided, 
That this exception (iv) shall not permit delivery of supplies 
manufactured outside the United States if such supplies are 
manufactured in the United States in sufficient and reason- 
ably available commercial quantities and of a satisfactory 
quality. 

11. CONVICT LAP' OR ( ASPR 12-203 -AFPI 7-403.15 ) 

In connection with the performance of work under this 
contract, the Contractor agrees not to employ any person 
undergoing sentence of imprisonment at hard labor. 

12. EIGHT-HOUR LAW OP 1912 ( A3 PR 12-303.1 AFPI 7-403*16) 

This contract, to the extent that it is of a character 
apeolfled in the Eight-Hour Law of 1912 as amended (40 U.S. 
Code 124-326 and is not covered by the to -ish-Healey Public 
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Contract* Act (1+1 0.8. Coda 35-45). i«;ubjeet to the follow- 
ing provisions and exception! of aald Eight-Hour Law of 1912 
as amended, and to all othar provisions and axcaptlona of aald 
lavs 


No laborer or meohanic doing any part of tha work contem- 
plated by thia contract. In tha employ of tha Contractor or 
any subcontractor contracting for any part of the aald work, 
shall be required or permitted to work more than eight houra 
in any on* calendar day upon such work, except upon the con- 
dition that oompanaation ia paid to such laborer or mechanic 
in accordance with the provision* of this clausa* The wages 
of ovary such laborer and mechanic employed by the Contractor 
or any subcontractor engaged in the performance of this con- 
tract shall be computed on a bade day rate of eight hours per 
day* and work in exoesa of eight hour* per day ia permitted 
only upon the condition that every auch laborer and meohanic 
shall be compensated for all hours worked in exoess of 
houra per day at not less than one and one-half times the basic 
rate of pay. For each violation of the requirement* of this 
clause a penalty of five dollars shall be imposed upon the Con- 
tractor for each such laborer or meohanic for every calendar 
day in whieh such employee la required or permitted to labor 
more than eight hours upon said work without receiving compen- 
sation computed In accordance with this clauaej and all penal- 
ties thus imposed ahall be withheld for the uae and benefit of 
the Government* 

NONDISCRIMINATION IN EMPLOYMENT ( A3 PR 12-802 AFFI 7-1+03*17) 


(a) In connection with the performance of work under thie 
contract, the Contractor agree* not to discriminate ageinet 
any employe* or applicant for employment becaue# of raoe, reli- 
gion, color, or national origin. The aforesaid proviaion ahall 
include, but not be limited to, the followings employment, up- 
grading, demotion, or transfer! reoruitment or recruitment adver- 
tising! layoff or termination) rate# of pay or other forma of 
compensation] and selection for training, including apprentice- 
ship. The Contractor agrees to poat hereafter in conspicuous 
olsoes, available for employees and applicants for employment, 
notioes to be provided by the Contracting Officer setting forth 
the provisions of the nondiaoriminatlon clause. 


(b) The Contractor further agree# to Insert the foregoing 
provision in all subcontracts hereunder, except subcontract# 
for standard commercial supplies or raw materials. 
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-III/ OFFICIALS NOT TO BENEFIT ( ASFR 7-103.19 AFPI 7-403.18) 

No member of or delegate to Congress, or resident commissioner , 
shall be admitted to any share or part of this contract, or to any 
benefit that may arise therefrom* but this provision shall not be 
construed to extend to this contract if made with a corporation for 
its general benefit. 

15. COVENANT AGAINST CONTINGENT FEES (ASPR 7-103.20 AFPI 7-403.19) 

The Contractor warrants that no person or selling agency has 
been employed or retained to solicit or secure this oontraot upon 
an agreement or understanding for a commission, percentage, broker- 
age, or contingent fee, excepting bona fide employees or bona fide 
established oorameroial or selling agenoies maintained by the Con- 
tractor for the purpose of securing business. For breaoh or viola- 
tion of this warranty the Government shall have the right to annul 
this oontraot without liability or in its discretion to deduct from 
fcjie contract price or consideration the full amount of such oorarais— 
aion, percentage, brokerage or contingent fee. 

16. PATENT RIGHTS (ASPR 9-107 AFPI 7-403.20) 

(a) As used in this olauae, the following terms shall have the 
meanings set forth belowi 

(i) The terra "Subject Invention" means any invention, im- 
provement or discovery (whether or not patentable) conceived or firat 
actually reduced to practice either (A) in the performance of the 
experimental, developmental, or research work called for or required 
under this oontraot, or (B) in tha performance of any experimental, 
developmental, or research work relating to the subject matter of 
this oontraot which was done upon an understanding in writing that a 
oontract would be awarded; provided that the term Subject Invention 
shall not include any invention which is specifically identified and 
listed in the Schedule for the purpose of excluding it from the 
license granted by this clause. 

(ii) The terra "Technical Personnel" means any person 
employed by or working under contract with the Contractor (other than 
a subcontractor whose responsibilities with respect to rights accruing 
to the Government in inventions arising under suboontraots are set 
forth in paragraphs (g), (h), and (i) of this clause) who, by reason 
of the nature of his duties in connection with the performance of 
this contract, would reasonably be expected to make inventions. 

(iii) The terms "subcontract" and subcontractor" mean any 
subcontract or subcontractor of the Contractor, and any lower-tier 
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subcontract or eubo on tractor undar thie oontract. 

(b)(1) The Contractor agree* to and doe* hereby grant to the 
Government an irrevocable, nonexolueive, nontran»f arable, and royalty- 
free lioense to praotioe, and eauae to be practiced by or for the United 
State* Government throughout the world, each Subject Invention in the 
manufacture, use and disposition according to law, of any article or 
material, and in the uae of any method. No license granted herein *hal] 
convey any right to the Government to manufacture, have manufactured, 
or use any Subject Invention for the purpose of providing service* or 
supplies to the general public in competition with the Contractor or 
the Contractor* e oommeroial licensees in the lioeneed fields* 

(2) With respect toi 

(i) any Subject Invention made by other than Technical 

Personnel i 

(ii) any Subjeot Invention oonoeived prior to, but first 
actually reduced to praotioe in the course of. end of the experimental, 
developmental, or research work specified in (a)(1) above ) and 

(ill) the praotioe of any Subject Invention in foreign 
countries, the obligation of the Contractor to grant a license as 
provided in (b)(1) above, to oonvey title as provided in (d)(ii)(B) 
or (d)(iv) below, and to convey foreign rights as provided in (e) 
below, shell be limited to the extent of the Contractor' • right to 
grant the same without Incurring any obligation to pay royalties or 
other compensation to others solely on aeoount of said grant. 

Nothing contained in this Patent Right* clause shall be deemed to 
grant any lioenae under any invention other than a Subjeot Invention* 

(o) The Contractor ehall furniah to the Contracting Officer the 
following information and reports concerning Subject Invention which 
reasonably appears to be patentable » 

(i) a written disclosure promptly after conception or 
first aotual rsduotion to praotioe of each such Invention together 
with a written statement specifying whether or not a United States 
patent applioatlon claiming the Invention has been or will be filed 
by or on behalf of the Contractor! 

(li) interim reports, at least evary twelve months 
commencing with the date of this contract, eaoh listing all such 
Invention! oonoeived or flret actually reduced to practice more 
than three months prior to the date of the report, and not listed 
on a prior interim report, or certifying that there are no such 
unreported Inventions! end 
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(ill) prior to final settlement of this contract, ft final 
report listing all such Inventions Including, all those previously 
listed In interim reports. 

In connection with each Subject Invention referred to In 


(d) 

(c)(1) above , 


the Contractor shall do the following: 


(i) If the Contractor specifies that a United States 
patent application claiming such Invention will be ^ h ® ® on " 

traotor shall file or cause to be filed such application in dua 
form and time} however, if the Contractor, after haying specified 
that such an application wouud be filed, decides not to file or 
cause to be filed said application, the Contractor shall so notify 
the Contracting Officer at the earliest practicable data and In 
any event not later than eight months after first, publication, 
public use or sale. 

(11) If the Contractor specifies that a United States 
patent application olaiming such Invention has not been filed and 
will not be filed (or having specified that such an application 
will be filed thereafter notifies the Contracting Officer to the 
contrary), the Contractor shall: 

(A) inform the Contracting Officer in writing at the 
earliest practicable date of any publication of such Invention 
mad* by or known to the Contractor or, where applicable, of any 
contemplated publication by the Contractor, stating the date and 
Identity of such publication or contemplated publication, ana 

(B) convey to the Government the Contractor’s entire 
right, title, and interest in such Invention by delivering to tbe 
Contracting Officer upon written request such duly executed ytiatru 
rnent s* ( prop sr « d by tbe Government) or alignment an,! application, 
and auoh other napera as are deemed necessary to vest in .he _ 
Government the Contractor ‘ s right, title and interest a.crosaia, 
and the right to apply for and prosecute 
ing such Invention throughout the world, 
right of the Contractor specif led in [e, 
applications, and subject further to the 
exclusive and royalty-free license t 
existing and future associated arid a 
within the corporate structure of whlet 
which license shall bo assignable tc t) 


patent applications cover 
subject, however, to the 
below to file foreign 
reservation of a nor 
t h e Con t actor i, an d to its 
filiated companies. If any, 
the Contractor is a part' 
successor of that part 


of the Contractor’s hue Incas to which sue a Inveu •. 


.n 


portal ns } 
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(ill) the Contractor shall furnish promptly to the 
Contracting Offioer on request an irrevocable power of attorney 
to inspect and make copies of each United States patent applica- 
tion filed by or on behalf of the Contractor covering any suoh 
Invention; 


in the event the Contractor, or those other than 
the Government deriving rights from the Contractor, eleots not 
to oontinue prosecution of any such United States patent appli- 
cation filed by or on behalf of the Contractor, the Contractor 
shall so notify the Contracting Officer not leso than sixty days 
before the expiration of the response period and, upon written 
request, deliver to the Contracting Offioer such duly executed 
instruments (prepared by the Government) as are deemed necessary 
to vest in the Government the Contractor’s entire right, title, 
and interest in such Invention and the application, subject to 
the reservation as specified in (d)(il) above; and 

(v) the Contractor shall deliver to the Contracting 
Officer duly executed instruments fully confirmatory of any license 
rights herein agreed to be granted to the Government. 

(e) The contractor, or those other than the Government 
deriving rights from the Contractor, shall have the exclusive 
rights to i lie applications on Subjeot Inventions in each foreign 
country within; 

(I) nine months from the date a aorre spending United 
States application is filed; 

(il) six months from the date permission ig granted to 
1 lie foreign applications where such filing had been prohibited 

for security reasons; or 

(ill) such longer period as may bo approved by the 
Contracting Officer. The Contractor shall, upon written renuest 
of the Contracting Officer, convey to the Government the Contrac- 
tor's entire right, title, and interest in each Subject Invention 
In each foreign country in which an application has not been filed 
within the tirao above specified, subject to the reservation of a 
non-exclusive and royalty-free lioenae to the Contractor together 
with the right of the Contractor to grant sublicenses , which 
license and right shall be assignable to the successor of that 
part of the Contractor's business to which the Sublect Invention 
pertains. 
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(f) If the Contractor fail* to deliver to the Contracting 
Offioer the interim reports required by (o)(ii) above, or fail* 
to furnish the written disclosures for all Subjeet Inventions 
required by (c)(1) above ehown to be due lB.ooorteoo.wlthany 
Interim report dellrered under C o ) ( 11 ) or otherwlee taora to be 
unreported, there ehell be withheld from peyment until the Con- 
treotor ehell here eorreoted euoh failure* either ten per oent 
(10<) of the aieount of this con tract, as from tine to time 
mended , or five thousand dollars (#5*000), whichever is less. 

After payment of eighty per sent (80*) of the jsaount of 
contract, as frost time to time amended, pavment shall be withheld 
until a reserve of either ten per oent (10%) of such amount, or 
five thousand dollars (#5,000), whichever is less, sha 11 

sueh reserve or balance thereof to be retained until 
the Contractor shall have furnished to the Contracting Offiocrt 

(1) the final report required by (o)(iii) above J 

(ii) written diaeloeuree for all Subject Inventione 
required by (e)(i) above which are ihown to be due in aooordanee 
with interim reports delivered under (o)(li) above or in accord- 
ance with cueh final reports or are otherwlee known to be un- 

re portedj end 

(iii) the information as to any subcontractor required 
by (h) below. The maximum amount whioh may 

niptartoh (f) shall not exceed ten per oent (10%) of the amount of 
this contract or five thousand dollars (#5*000), whiohevsr is ices* 
d no amount shall be withheld under this paragraph (f) when the 
amount specified by this paragraph (f) is being withheld under 
other provisions of this oontraet. The withholding of any amount 
or subsequent payment thereof to the Contractor shall not be oon- 
etrued as a waiver of any rights accruing to the government under 
this contract. Thle paragraph (f) shall not be construed as re- 
quiring the Contractor to withhold any amounts from a subcontractor 
to enforce compliance with patent provisions of a suboontraot. 

(e) The Contractor ehall exert all reasonable effort in 
negotiating for the inclusion of this Patent Rights clause in any 
iUbconJraSt hereunder of three thoueand dollars (#3.000) or more 
having experimental, developmental, or research work as one of its 
pur pose s.^* In the event of refusal by a subcontractor to cooept 
Patent Rights clause, the Contractor shall not proceed with the sub 
contract without written authorisation of the Contracting Officer, 
«nd upon obtaining auoh authorisation, shall cooperate with the 
Government in the negotiation with such subcontractor of an accept- 
able^pifctent rights ofause ; provided, however, th.t the Corrector 
shall in any event require the subcontractor to grant to the Govern- 
ment patent rights under Subject Inventions of no less aeope end 
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on no lest favorable terma than thoae whioh the Contractor 
haa under auoh subcontracts, except that In no event ahall the 
auboontraetor be required to grant to the Government Pj]£ n * 

In exaeaa of thoae herein agreed to be granted to the Government 

by the Contractor* 

(h) The Contractor ahall, at the earlleat practicable date, 
notify the Contracting Offloer In writing of any subcontract con- 
taining a patent rlghta clauae, furniah the Contracting Officer a 
copy of auoh clauae, and notify the Contracting Offloer when such 
subcontract la completed. It la understood that with respect 
auoh auboon tract olauae, the Government la a third party beneflolary, 
and the Contractor hereby aaalgna to the Government all 
that the Contractor would have to enforoe the subcontractor' a obli- 
gations for the benefit of the Government with respect to Subject 
Inventione. The Oontraetor shell not be obligated to enforce the 
agreements of any subcontractor hereunder relating to Subject 
Inventione* 

(i) When the Contreetcr ahowa that it haa been delayed in 
the performance of thia contract by reason of its inability to obtain 
in accord ana# with (g) above e suitable patent rlghta ^*2* * 

qualified subcontractor for any item or service required under thia 
contract for which the Contractor iteelf doee not have available 
facilities or qualified personnel, the Contraetor'e delivery date* 
•hall ba extended for a period of time equal to the duration of auoh 
delay* and, upon request of the Contractor, the Contracting Officer 
shell determine to whet extent, if any, an additional extension of 
the delivery dates and an inoreaae in contract prices baaed upon 
additional coat incurred by eueh deity are Proper under the 
ciroumatancea) and the oontraot shall ba modified accordingly. If 
the Contractor, after exerting all reasonable effort, ia unable to 
obtain a qualified eubcontraetor as set forth above, the Contractor 
may submit to the Contracting Officer a written request for waiver 
or modification of the requirement that a suitable patent rlghta 
olauae be inoluded in the subcontract, 

Suoh request ahall specifically state that the Contractor haa 
used all reasonable effort to obtain such qualified subcontractor, 
snd ehall oite the waiver or termination provision hereinafter set 
forth. If, within thirty-five (35) days after the date of receipt 
of suoh request for a waiver or modification of said requirement, 
the Contracting Officer shall fail to deny in writing such requeet, 
the requirement shall be deemed to have been waived by tn.e wovern- 
«wnt. If within such period the Contractor shall receive a written 
denial of such request by the Contracting Officer, this contract 
ahall thereupon automatically terminate and the rights and obliga- 
tions of the parties shall be governed by the provisions of the 
olause of this contract providing for termination for the convenience 

of the Government. 


... ■> r 
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IKSURANCE-LIARILITY TO THI-’D PERSONS (ASPR J-203,22 AFPI 7-4-03.22) 

(«) The Contractor shall procure and thereafter maintain workmen’s 
compensation, employer's liability, comprehensive general liability 
(bodily injury) and comprehensive automobile liability (bodily injury 
and property damage) insuranoe, with respect to performance under this 
contract, and such other insurance as the Contracting Officer may 
from time to time require with respect to performance under this 
contract j provided, that the Contractor in fulfillment of Its 
obligation to procure workmen’ a compensation insurance with the 

approval of the Contracting Officer and pursuant to statutory authority, 
maintain s self-insurance program, All in^ur anoe required Pursuant 
to the provisions of this paragraph shall be in such form, in su 
amounts, and for such periods of time as the Contracting Offioer may 
f^ora time to time require or approve, and with insurers approved y 
the Contracting Officer. When an overhead rate is approved which 
eludes charges for bonds, insuranoe pensions or retirement plans, such 
rate constitutes approval within the meaning of this clause. 

(b) The Contractor agrees, to the extent and in the manner re- 
quired by the Contracting Offioer, to submit for the approval of Con- 
tracting Officer any other insurance maintained by the Contractor in 
connection with the performance of this oontraot and for whieh the 
Contractor seeks reimbursement hereunder. 

(o) The Contractor shall be reinbursedt (i) for the portion 
allocable to this oontraot of the reasonable coat of insuranoe as 
required or approved pursuant to the provisions of this clause, and 
(ii) for liabilities to third persons for loss or for damage to property 
(other than property (A) owned, ocoupied or used by the Contractor or 
rented to the Contractor or (R) in the care, custody, or control of the 
Contractor), or for death or bodily injury, not compensated by insur- 
ance or otherwise, arising out of the performance of this contract, 
whether or not caused by the negligenoe of the Contractor, Its agents, 
servants or employees, provided suoh liabilities are represented by 
final 0 judgments ol by settlements approved in writing b.- the Government, 
and expenses Incidental to such liabilities, except liabilities ) 
for which the Contractor is otherwise responsible under the express 

Of the ol.u« or .U.JU, if any, specific in th. Soh.rt-.le, or 
(II) with respect to which the Contractor has fetid to Insure as required 
or maintain insurance as an .roved by Contracting Officer or (III) which 
results from willful misconduct, or lack of good iaith on the part of any 
of its managers, superintendents, or other equivalent ^presont^ivea , 
who have supervision or direction of (1) all or substantial y all f 
X& Contractor 1 a business, or (fgall or substantially all of the Con- 
tractor's operations at any one fa ant or separate location in which 
this contract Is being performed, or (3) a separate and complete major 
industrial operation in connection with the performance O' this con- 
tract. The foregoing. shall net restrict the right of th* Contractor 
to be reimbursed for the coat of insurance maintained b* the contractor 
in connection with the performance of this contract, otner t-’.an a- 
cSrcncc required b> be submitted for .rprcv.1 -r -equlr.d t» be Procured 
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aftd maintained pursuant to the provisions of this clausa* provided 
* suoh oost would constitute Allowable Costs under the clause of this 
contract entitled "Allowable Cost and Payment". 

(d) The Contractor shall give the Government or its representa- 
tives immediate notioe of any suit or action filed, or prompt notice 
of any claim made, against the Contractor arising out of the perform- 
ance of this contract, the cost and expense of which may be reimbursa- 
ble to the Contractor under the provisions of this oontraot, and ths 
riak of which is then uninsured or in whioh the amount olairaed axoaeds 
the amount of ooverage. The Contractor shall furnish immediately to 
the Government copies of all partinsnt papars racelved by tha Contractor. 
If tha amount of tha liability claimed exoeeds the amount of ooverage, 
the Contractor ahall authorise representative* of the Government to 
oolleborate with eouneel for the Insurance carrier, if any, in sattling 
or dafending sueh olaim. If tha liability is not insured or aovered 
by bond, the Contractor ahall, if required by the Government, authorise 
repreeentatives of the Government to settle or defend any euoh olaim and 
to raproeent tha Contractor in or taka oharga of any litigation in con- 
nection therewith; provided, however, that the Contractor it* 

own expan ea, be aaeooiated with the representatives of the Governaent in 
the settlement or defense of any euoh olaim or litigation. 

10, AUTHOR I ZATIOW AMD COMSEHT ( AS PR 9-102.2 APPI 7-it.03.23} 

The Government hereby give* ite authorisation and eonsant for 
all ua* and manufacture of any patented invention of the performance 
of thie contrast or any part heraof or any amandraent hereto or any 
subcontract hereunder ([including any lowar— tier eubcontrect ) . 
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FILING OF PATSNT APPLICATIONS (ASPR 9-104 AFPI 7-404*3) 

(a) Before filing or oaueing to be filed a patent appli- 

oation disclosing any subject matter of tWs oontraot, vhiah 
subject matter ie classified "Secret" or higher, the Contractor 
■hall, oiting the thirty (30) day provision below, transmit the 
proposed application to the Contracting Officer for determina- 
tion whether, for reason* of national seourity, such applica- 
tion should be placed under an order of seoreoy or 8 ®*i 8 “ 
accordance with the provisions of 35 0. S. Code 181-188 or the 
issuanee of a patent should be otherwise delayed under Perti- 
nent statutee or regulations! and th# Contractor shall observe 
any instructions of the Contracting Offioer with to 

the manner of delivery of the patent application to the U. S. 
Patent Offioe for filing, but the Contractor shall not be denied 
the right to file such patent application. If the Contracting 
Officer shall not have given any auoh instructions vitdn thirty 
(30) day* from the date of mailing or other transmittal of the 
proposed application, th# Contractor may file the application. 

(b) The Contractor ahall furniah to the Contracting 
Offioer. at the time of or prior to the time when the Contractor 
files* or causes to be filed a patent application diaolosina anr 
subject matter of this oontraot, whioh subject matter la classi- 
fied "Confidential", a copy of such application for determination 
whether, for reasons of national security, auoh application 
should b# placed under an order of scorcey or th# issuanee of a 
patent should be otherwise delayed under pertinent statutes or 
regulation* 

(o) In filing any patent application coming within the 
scope of this clause, the Contractor shall observe all app.ll- 
0 £ble seourity regulations covering the transmission of decs 
f lad subject matter. 

REPORTING OF ROYALTIES (ASPR 9-103 AFPI 7-404*4) 

The provisions of this clause ahall be applicable only 
if the amount of the contract is in excess of #50,000. 

(a) The Contractor ahall report in writing ( in quadru- 
plicate) to the Contracting Officer as soon as practicable 
after execution of this contract whether or not any royalties 
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In excess of $25 0 have been paid or are to be paid by the 
Contractor directly to any person or firm in connection 
with the performance of this contract. If royalties in 
exoess of $250 have been paid or are to be paid to any 
person or firm, the report shall include the following 
items of information with respect to such royalties (includ- 
ing the Initial $250): 

(1) The name and address of each licensor to 
whom royalties in exoess of $250 have been paid or are 
to be paid, 

(2) The patent numbers, patent application 
sarial numbers (with filing detea), or other identifica- 
tion of the basis for suoh royalties, 

(3) The manner of computing the royalties con- 
sisting of (1) a brief identification of each royalty-bearing 
unit or process, (ii) the total amount of royalties, and (ill) 
the percentage rate or dollars and cents amount of royalties 
on each such unit or prooesa, provided that If the royalties 
cannot be computed in terms of units or dollars and cents 
value, then other date showing the manner in which the Con- 
tractor computes the royalties* 

(b) In lieu of furnishing a report under paragraph (a), 
the Contractor may furnish e single, consolidated report for 
each acoounting period of the Contractor during which the 
Contractor has contracts with the Government, provided the 
Contractor has requested and obtained the prior written 
approval of the Contracting Officer, Such consolidated re- 
ports shall be furnished, when the furnishing thereof has 
been approved, in the number of copies as approved, as soon 
as praotioable after the close of the accounting period 
covered by the report. Such consolidated report shall be 
made in accordance with Contractor's established accounting 
practice and shall include, for the acoounting period, the 
total amount of royalties accruing to each licensor at a 
rate in excess of f 1,000 per annum on the Contractor’s over- 
all business, together with (i) the name and address of each 
suoh licensor, (li) the patent numbers, patent application 
serial numbers (with filing dates), or other identif ioation 
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of the basis for suoh royalties, (ill) a brief description | 

of the subject matter of the license under whioh royalties | 

are oharged, ( iv) the percentage rate or unit amount, or if I 

the royalties do not aeorue by rate or unit amount, such br- 
other data showing the manner by which the royalties aeorue | 

to licensor, and (v) an estimate or approximation (without | 

detailed aeoountlng) of the portion of such royalties that I 

may be attributable to Government contracts. The Contractor f 

shall. If requeatad by the Government, furnish at Government | 

expense a more detailed allocation of suoh royalty payments i 

attributable to Government contracts. | 

I 

(o) In the event that the Contractor requests written | 

approval to furnish consolidated reports under paragraph (b) | 

above, the Contracting Offioer shall promptly consider the | 

request and furnish to the Contraetor a letter stating whether | 

or not the request le approved and, notwithstanding any such f 

approval , the Contracting Officer shall have the right to J 

question eny such subsequently furnished report as to accuracy 
or completeness of data and to ask for additional information* 

The Contractor shall furnish a oopy of such letter of approval 
te the Contracting Officer administering this contract. 

(d) After payment of eighty per sent (8c$) of the mount 
of this contrast, as from time to time amended, further payment 
shall be withheld until a reaerva of sither (1) ten per cent 
(10j£) of such amount or (ii) $5*000, whichever is lees, ahall 
have been set aside, such reserve or the balance thereof to be 
retained until the Contraetor shall have furnished to the Con- 
treating Officer the report celled for by paragraph (a) hereof 
of the copy of the letter approving the Contractor's request 
to furnish the report under paragraph (b)j provided that no 
amount ahall continue to be withheld from payment for the causa a 
speolfied in this paragraph (d) if the Con tree ting Offioer ehsJJL 
find that the Contractor has not been furnished e letter as re- 
quired by paragraph (o) within a reasonable time after making 
written request to submit a single, consolidated report under 
the provisions of paragraph (b) of this olause; and provided 
further that the Contracting Officer may, in his disoretlon, order 
payment to be withheld In the amount and manner abova provided 
if the report called for by paragraph (a) is unsatisfactory or 
the report called for by paragraph (b) is due but has not been 
received, or if received, ia found to be unsatisfactory. Ko amount 
shall be withheld under this paragraph when the minimum amount 
specified by this paragraph ia being withheld under other provi- 
sions of this eontraot. The withholding of any amount or subeequanl 
payment thereof to the Contractor shall not be construed as a waives 
of any right accruing to the Government under this o cm tract. 
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21 . RI0HT8 IM D AT A- UH LI KITED (ASPR 9-203.1 APPI 7-1*04.5) 

(a) Th* ter* "Subjeet Data" ta used herein includes writings, 
sound recordings * pictorial raproduotion*. drawln^or^toar graphioal 

t rd.r^iS*UEr.ot . ?l 

r.port., .o.t and oth.r 

information inoldantal to oontraot administration. 

/vs SubJaot to tha proviso of (o) below* the Government ®*y 

Sr^U^an^duoafSy n^orTt.^ISSnil SS^lng under this con- 
traot. 

(a) The Contractor agree* to and doaa hereby grant to the 

or .^ n t^Jto 

Jpr.«2Xu u»«. through.pt th. world, to P«bll *•„* SgS!*^ to' 

5 r<M,u ?v*Ai«r6.trnSrir £J.r.d cpm^ti frovidbd 

ri.po.t to .uoh dubj.ot Dot. not 

thl* oontrlt «u«» U.on.o «h»ll JJ.JSuL*.. «on«m"»p.elf loolly 

2:?o«d S/K.S2U?* origin*** *nd pr*P*r. Juoh 

Dot. undo r thl. oontroot, now hoo, or prior to' ??”to*oiMt°EiMh n u- 
•.ttl.rn.nt of thl. oontroot no T Mqulr. th. right to grant ouoh 11 

JJnj. without brooming lloblo to P*T oompon.otlon to oth.ro ool.ly 
beeauae of auoh grant. 

th. Controot!ng°Of floor^ 3*0.* t& 

furnlohed undor thl. °°J* r Ed’of f ^P p ^“nrSf °iuoh*Ditf oopl.d from 
!5ir«t #0 o^»S or produo.d In th. porform.no. of thl. oontr.ot «d 
not lieenaed under thia clauae. 

(m) The Contractor ahall report to the Contracting Officer^ 

Subject Data delivered under thia oontraot. 

tr\ sothinc contained in thia clauae shall imply a license to 
S # «y T l^» ^ y r?^^l.:°^ to the^Govermnent 11 under 
Any patent. 

(>) Th. Contractor ^^^^^'STo^SKt"^ 
rJ. S fhi*?ighf U “t U-"S SS^’-SU^iLrot. or lgnor. an* 
euoh marking. 
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walsr-healey public contracts act USPR 12-604 AFPI 7-404.8) 

If this oontraot la for the maunfaoture or furnishing of a*t«rl«la, 

g b i JY. efrin 7 .ppi^u ‘ZU- 

sri^Sir.;^ x l iZ'st™t% n ir’u°r ^ .» now » «y ».«- 

after be in effect* . 

° RAtU f.f g 'JrftMtU. « th. 0« rn tor 

iJWr.nsu:^ - t 5.r£*!2Si5S. , ^S2S V*. 

rrstrii &?*«.% r r h ?^«nr.nv: f o*”S.°So^ 1 ;«to?. « T 

ff thi ooJSJUlllt with . rl.w toward .souring . 

oontrlot°or*..ourlng jf.Tor.hl® tr..t»nt with r..p..t to th. wording 

S&tt&ttiS£SWg3£2&. 

ss aaur jsw."u 5S swrsajaTrsrs--. 

court* 

(b) In th. • rant thl. oontrmt 1. t.rjin.t.d »• pro.ld.d In 
Mat.Mtfi.anh (a) hereof* the Government shall be entitled (i) to pursue 
tha fame remedies against the Contraetor as it oould pursue In the 
a vent of a breeeh of the eontraot by the Contraetor, and ( ii ) »• * 

penalty in 5 32*2 

sr£s. fc Sr d 2J.*ssr lr»\i:. p r 1 isss.?* 1 ^ 

ln*proTld*ng my .u»h gr.tultl.. to my .uoh offlo.r or .nploy... 

!q^ The rights and remediee of the Government provided in this 
clause shall notbe exclusive and are in addition to any other right, 
and remedies provided by law or under this contract. 

24. PLIGHT RISK ( AS PR 7-104*1 APPI 7-404*10) 

(a) As used in this clause the term "Operation* includes tests 
- .ii.Mi.aft teats of equipment and accessories installed there , 

0f .*in of my pow.r pl.nt in.t.U.d th.r.ln, wh.th.r or 

“? 1. in motion during th. making of my moh t..t or 

operation of any such powar plant. 

(b) So twith standing the provisions of paragraph (f) of the 
of thi; contract captioned "Government Property," the Con- 
tractor shall be liable for lose and destruction of and damage to 


jjgBEI 
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«lror.ft (lnoludlng •quljmwnt *nd »oc..»orl.. ’ 

to whioh tho Coveraaent hoi title pursuant to the p ™ rm * 

of this oontraot or otherwise ooourring In tho oouree op * r * 

tlona of auoh aircraft conducted by tha Contractor! D lSnea 
performance of thla oontraot unlees personnel 

rLrrp.^ion.^. g-**- es’ssls/s** 

tSSnU?ri"i" ri.^onllblUty f« thl. contract, or hlrr.pt- 
tentative to whom auoh authority haa baan delegated. f 
visions of thia olauaa ahall auperaeda any provision. fPP 
I^ tir Forol .pacification, inaofar a. such W"***"** 10 *" 
rllata to Contractor’, liability in connection with auoh 

operation.* 

(e) If prior to final aaaoptanoa bv tha Of"’™*'** SJa 
Sl^rnSint «y t"2l«at. thl. .«tr«t «i«> r«P«* •«*> 

• iJcrSt « la cm. such .lr.r.ft 1. Iwcil, th. OOT.rn».nt 
■aT ra auira tea Coatraotor to raatora auah aircraft to tha 
“LHl^n^Mch It .u 1 —dl.t.ly prior 

If tho 3oT.rM.nt tomln.t.i thl. /j?* t hl T^- t—!-» 

auoh aircraft, tha Contractor ahall daliyar to tha oov#™. 
at tha plaaa at or fro* whiah auoh operation ia eonduoted 
Ill 5r auah part, of auoh airaraft aa the ContraotineOffloar 

tr th« nn iarn*>Tit requiro. tha aircraft to ba 

rtitor.d^u »for.»»ld, mi .qult»bl. »dJu.t«.nt .h.U b« nodo 

lS th. ..tlMtMl co.tVd fUMd-f.., If Miy, jnd In th. tl«* 
«qu“^ for It. porfor«n«., M»d th. «ontr..t .h»ll b. «odl- 

fiad in writing aooordlngly* 

fa) Anr diaouta that *ay ariaa undar tha provisions of 
thia clause shallot determined aa provided in tha clauaa 
hereof entitled "Dispute.. * 

IsaPKCTIOI 

Services. material and workmanahip furniahed hereunder 
ere J&Zlt ti inspection end teat by the Qovermeent. The 

“nt?2lor will pormlt Gov.rn»nt p.r^hn«l fr.. .oo...^ 
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ALLOWABLE COST AND PAYMENT 

(a) Por the performance of this contract, the Government shall 
pay to the Contractor the coat thereof determined by the Oo*i**ctisM 
Offioer to be allowable in accordance with Part 3 of Seotion XV of the 
Armed Service* Procurement Regulation aa in effect on the date of thia 
contract and the eohedule {hereinafter referred to as "AllowrMe Coat*). 
It being underetood and agreed, without limiting the generality of the 
foregoing, the following ahall be oonaldered aa allowable 1 tenia of coat 
hereunder when incurred or paid by the Contractor and when neoeasary an <J 
required and uaed for the performance of the work hereunderi 

Salaries and Wages, Expenditures by the Contractor for 
the aalarlea and vagea of ita personnel and borrowed personnel directly 
engaged in the performance of work hereunder and properly allocable 
thereto including aalarlea and wage* for vacation and sick leave pay 
°f it * personnel pursuant to the established practice of the Contractor, 
plus Federal and State social security taxes paid by the Contractor 
and properly allocable to such salaries and wages! PROVIDED, HOWEVER, 
That the premium portion of overtime wage payments shall be an allowable 
item of oo B t hereunder only if and to the extent that the overtime work 
for which such payments are made shall have been expressly authorised 
in writing by the oontraoting officer, 

(2) Materials and Services, Expenditures by the Contractor 
for such materials, supplies, apparatus, tooling, equipment, technical 
books and manuals, and other articles (including processing and testing 
thereof by others and rental of apparatus and equipment from others) 
properly allocable to performance of the work hereunder and for the 
services of others not reimbursed under subparagraph (1), aa are neces- 
sary for performance of its undertakings hereunder. 

(3) Communication and Shipping. Expenditures by the Contractor 
necessary for performance of its undertakings hereunder for long-dlstanoi 
telephone calls, telegrams, cablegrams, radiograms, postage, freight, 
express, and drayage. 

(U) Travel. Expenditures by the Contractor for transportation 
of the persons directly engaged in the performance of the work hereunder 
of potential personnel brought to and from Cambridge for interviews, of : 
a new employee and hi a family brought to Cambridge, of an employee hired 


2k - 
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dn* a temporary basis returned to a place not more distant than that from 

which, he -entered the employment of the Contractor, and for moving coats of 
€ neV employee and his family to Cambridge, and in the case of an employee 
hired on a temporary basis to a place not more distant than that from w.hioh 
he entered the Contractor’s employment; plus, as provided in the Schedule, 
either reaeonable actual subaiatence expenses or per diem: Provided, that 
the expense for tranaport&ti on hereunder by motor vehicle, other than common 
carrier or rented automobile shall be reimbursed on the actual coat baaia, 
or, at the Contractor’s option, on a mileage basis at a rate not exceeding 
eight (8) cents per mile per vehiole, in lieu of the actual expense# of such 
transportation . Provided also that subsistence or per diem shall be pro- 
vided » new employee and each member of hia family only if such employee 
cornea from outside the Boston area and only up tea maximum of 30 days for 
aa many days as he actually has not obtained a permanent residence, and 
provided further that minors shall be allowed only half of the per diem rate 
allowed adult members of the family. In the event that the Contractor seta 
up sites outside Cambric3ge, employees required to move to such sites for a 
period of over six months shall be treated aa new employees within the mean- 
ing of this clause. 


(5) Subcontract#. Expenditures by the Contractor representing 
payment to subcontractors performing any oontract work hereunder. 

(6) Government-Owned or Rented Equipment. Expenditures by the 
contractor hereunder for protection and maintenance of Government-owned 
or of rented equipment, 

(7) Rearrangement or Relocation. Notwithstanding paragraph (m) 
of the clause hereof entitled "Government Property," expenditures by the 
contractor for rearrangement or relocation of facilities or plant sites 
or for restoring such facilities or plant sites to substantially the 
stm# condition as prior to such rearrangement or relocation: PROVIDED, 
HOWEVER, That in the event the contractor elects to retain the benefit 

of #uch rearrangement or relocation, the contractor the 11 return to or 
credit the Government with the portion of the reimbursement by the Govern- 
ment for its e? pencil lure therefor determined by negotiation between the 
contractor arc the contracting officer to be fair end proper, 

(8) Overhead, Such amount a representing Contractor's overhead 
oofts determined in accordance with the clause of the contract entitled 

" N# o t i a t ed 0 ve r he &d Pales”. 


(b) Contract; r shell exercise du< 
and services at the most advantageous 

to quality. 

(c) Once each .mo nth ! or at more 1 
by the Contracting Officer; Ur* Cor.tr; 
representation of the Contract .lug Off- 
detail as sue}’ representative may re p 
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supported by a statement of ooat lnourred by the Contractor in the per- 
formance of this eontraot and claimed to oonstltute Allowable Coat * 

Each itatement of ooat shall be certified by an officer or other respons- 
ible official of the Contractor authorised by it to certify such statements. 

(d) As promptly as may be practicable after receipt of each invoice 
or vouoher and statement of coat, the Government shall, except as hereinafter 
provided and subject to the provisions of paragraph (e) below, make payment 
thereon as approved by the Contracting Officer. After payment of eighty (30) 
per eent of the total estimated cost of performance of this contract, as from 
time to time amended, further payment on account of "Allowable Coat shall be 
withheld until a reserve of either (i) one (1) per cent of such total esti- 
mated cost, or (11) |10,000, whichever amount is leas, shall have been set 
aside, such reserve or the balance thereof to be retained until the execution 
and delivery of a release by the Contractor aa provided in paragraph (f) 
hereof. The Government* a obligation to pay promptly is limited only by the 
foregoing reserve and if an audit Is desired bv the Government in aooordanee 
with paragraph (#) hereof, the Government shall pay promptly on a provisional 

basis* 

(a) At any time or timaa prior to final payment under this contract, 
the Contracting Offioer may eauae to be made auch audit of the invoice or 
vouchers and statements of cost as shall be deemed necessary. Bach pay- 
ment theretofore made shall be subject to reduction to the extent of amounts 
Included in the related invoice or vouoher and statement of cost which are 
fo un d by the Contracting Officer on the basis of such units not to oonstltute 
" Allowable Cost" and shall also be subjaet to reduction for overpayments or 
to inorease for underpayments on preceding invoiees or vouchers. On receipt 
of the vouoher or invoice designated by the Contractor as the "completion 
vouoher" or "completion invoice" end statement of cost, which shall be sub- 
mitted by the Contractor as promptly as may bo practicable following oora- 
pletlon of the work under thia contract but in no event later than one (1) 
year (or such longer period as the Contracting Offioer may, in his discre- 
tion, approve in writing) from the date of such completion, and following 
compliance by the Contractor with all provisions of this contract (includ- 
ing, without limitation, provisions relating to patents and the provisions 
of para, (f) and (g) of this clause), the Government shall aa promptly as 
may be practicable pay any balance of “Allowable Cost". 

(f) The Contractor shall execute and deliver at the time of and aa 
a condition precedent to final payment under this contract, a release 
discharging the Government, its officers, agents, and employaes of and 
from all liabilities, obligations, and claims arising out of or under this 
contract, subject only to the following exceptional 

(1) Specified claims in stated amounts or in estimated mounts 
where the amounts are not susceptible of exact statement by the Contractor. 

(2) Claims i together with reasonable expenses incidental thereto, 
based upon the liabilities of the Contractor to third parties arising out of 
the performance of the contract, which are not known to the Contractor on 

the date of the execution of the release, and of which the Contractor 
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gim notlo# In writing to the Contracting Of floor not mere than six (6) 
years aftor tho data of tho roloaao or tho data of any notice to the 
Contractor that the Government la prepared to make final payment vhl oh* 
ever la earlier* 

(3) Claims for reimbursement of ooata including reasonable 
expenses lnel dental thereto, incurred by the Gontraetor under the pro- 
rlalena of the contract relating to patents* 

(g) The Contractor agree a that any refunds, rebates, or credit# 
(including any lntereat thereon} accruing to or received by the Contrac- 
tor which arise out of the performance of this contract and on account 
of which the Contractor has received reimbureement shall be paid by 

the Contractor to the Government, The Contractor shall execute and 
deliver at the time of and aa a condition precedent to final payment 
under this eon treat, an assignment to the Government of refunds, rebates, 
or credits (Including any interest thereon) arising out of the performance 
of this contract, in form and aubatanee satisfactory to the Contracting 
Officer, Reasonable expenses incurred by the Contractor for the purpoee 
of securing any such refunds, rebates or credits shall constitute 
"Allowable Cost" when approved by the Contracting Officer, 

(h) Any eeet incurred by the Contractor under the terms of this 
oon tract which would oenatituto * Allowable Cost* under the provision* 
of this clause shall be included in determining the amount payable under 
this contract, notwithstanding any provisions contained in the specifica- 
tion* or other documents incorporated in this contrast by reference, 
designating services te be performed or materials to be furnished by the 
Contractor et lte expense or without cost to the Government, 

27. Assiamnrrs paohimtkd 

Veit her this ooatraot, nor any interest therein, nor any claim 
arising hereunder, shall be transferred or aeaigaed by the Contractor 
to any other person, 

28, TERMIIATIOlf FOR THS OOMVgNIEMCX OF THE G0VERHHE1FT 

(a) The performance of work under this contract may be terminated, 
in whole or from time to time in part, by the Government whenever for 
any reason the Contracting Officer shall determine that suoh termination 
ia in the beat interests of the Govermsent, Termination of work here- 
under shall be effected by delivery to the Contractor of a Notice of 
Termination specifying the extent to which performance of work under 
the oontraet is terminated and the date upon which such termination be- 
comes effective, 

(b) After receipt of the Notice of Terminetion the Contractor 
shall cancel its outstanding commitments hereunder covering the 
procurement of materials, supplies, equipment and miscellaneous items. 
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In addition the Contractor ahall exercise all reasonable diligence to 
acoompllsh the cancellation or diversion of its outstanding commitment! 
covering personal services and extending beyond the date of such 
termination to the extent that they relate to the performance of any 
work terminated by the notice. With reepeot to such cancelled commitment* 
the Contractor agrees to (1) settle all outstanding liabilities and all 
claims arising out of such cancellation of commitments, with the approval 
or ratification of the Contracting Officer, to the extent he may require, 
which approval or ratification shall be final for all purpose* of thia 
clause, and (ii) assign to the Government, in the manner, at the time, 
and to the extent direoted by the Contracting Officer, all of the right, 
title and intereet of the Contractor under the Orders and Subcontracts 
so terminated, in which case the Government shall have the right, in its 
discretion, to settle or pay any or all claims arising out of the termina- 
tion of auch order* and subcontract*. 

(o) The Contractor shall submit its termination claim to the Con- 
tracting Officer promptly after receipt of a Notice of Termination, but 
in no event later than two yeare from the effective date thereof, unless 
one or more extensions in writing are granted by the Contracting Officer 
upon written request of the Contractor within auch two year period or 
authorised extension thereof. Upon failure of the Contractor to submit 
Its termination claim within the time allowed, the Contracting Officer 
mey determine, on the basis of information available to him, the amount, 
if any, due to the Contractor by reason of the Termination and ahall 
thereupon pay to the Contractor the amount so determined. 

(d) Any determination of costs under paragraph (a) shall be governed 
by the cost principles set forth in paragraph 8-1*06 of Section VIII of the 
Armed Service* Procurement Regulation, aa In affect on the date of this 
contract. 

(e) Subject to the provi alone of paragraph (c) above, the Contrac- 
tor and the Contracting Officer mey agree upon the whole or any part of 
the amount or amount* to be paid to the Contractor by reaaon of the 
termination under this clause, which amount or amounts may Include any 
reasonable cancellation charges thereby incurred by the Contractor and 
way roaaonabl# loss uron outstanding commitmenta for personal services 
which it is unable to cancel! PROVIDED, however, that in connection with 
any outstanding commitment* for personal services which the Contractor 

ia unable to cancel, the Contractor ahall hav# exercised reasonable 
diligence to divert such commitments to its other activities and operation 
Any auch agreement shall be embodied in an amendment to this contract and 
the Contractor ahall be paid the agreed amount. 

(f ) The Government staJL from time to time, -under such terms and 
conditions ea it may prescribe, make partial payments up to within 
ninety (90&) percent of the estimated cost against costs incurred by 

th* Contractor in connect! on with the terminated portion of this contract 
whenever, in the opinion of the Contracting Officer, the aggregate of 
auch payments is within the amount to which the Contractor will be en- 
titled hereunder. If the total of such oayments is in excess of the 
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a*ount flamlly agreed or determined to be duo under thia 
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Oo».isi.«* hf '. 0o ?i rs ° tor to tranaf.r titl. and dallrar to th. 
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completed plans, drawings, and information, are! (ii) i. Zl 
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•rent that the Government- furnished Proparty is received by tha Con- 
tractor in a condition not suitable for tha intendad use, tha Contractor 
•hall, upon receipt thereof, notify tha Contracting Officer of auah 
faot and, as directed by tha Contracting Officer, either (i) return such 
property at the Government’s expense or otherwise dispoee of such 
property, or (ii) effect repairs or modifications. Upon completion of 
(i) or (ii) above, the Contracting Officer upon timely written request 
of the Contractor shall equitably adjust the eatimated cost, or delivery 
©r perfor man ce dates, or both, and any other contractual provision 
affected by the return, disposition, repair or modification. The foregoing j 
provisions for adjustment are exclusive and the Government shall not be 
liable to suit for breach of contract by reason of any delay in delivery 
of Government-f urni shed Property or delivery of such property in a 
condition not suitable for its intended use# 

(b) The Government may deliver to the Contractor Government •furnished 
Property in addition to that set forth In the eontraet. Upon auoh 
delivery this oontraot may be amended, if appropriate, to accomplish an 
equitable adjustment in it# terms and provisions. 

(s) Title to all property furnished by the Government shall remain I 
in the Government. Title to all property purohaaed by the Contractor, j 

for the coat of which the Contractor is to be reimbursed as a direct j 

item of oost under this contract, shall pass to and vest in the Govern- 
ment upon delivery of suoh property by the vendor. Title to other S 

property, the cost of whioh is to be reimbursed to the Contractor under 
this eontraet, shall pass to and vest in the Government upon (1) Issuance | 
for use of suoh prooerty in the performance of this contract, or (ii) I 

commencement of processing or use of such property in the performance of 
this eontraet, or (ill) reimbursement of the cost thereof by the Govern- 1 
reent, whichever first occurs. All Government-furnished Property, to- I 

gather with all property acquired by the Contractor, title to which vests i 
in the Government under this paragraph, are subject to the orovisions | 

of this clause and are hereinafter collectively r ferred to as Govern- | 
went Property* . | 

(d) Title to the Government property shall not be affected by the | 

incorporation or attachment thereof to any property not owned by the | 

Government, nor ahall auch Government oroperty, or any part thereof, be *| 
or beeome a fixture or lose its identity as oersonalty by reason of | 

affixation to any realty. i 

(e) The Government property provided or furnished pursuant to the j 

terms ef this contract shall, unless otherwise nrovided herein and except j 

as may be otherwise approved by the Contracting Officer, be uaed only for j 
the performance of this contract. | 

n; 

(f) The Contractor ahall maintain and administer In accordance with | 

sound business practice a program for the maintenance, repair, protection | 
and preservation of Government property so as to assure its full avail— | 
ability and usefulness for the performance of this contract. The Con- g 

tractor ahall take all reasonable a tens to comply with e-1 aopropriate I 

directions or instructions which the Contracting Officer may prescribe as | 

Approved For Release 2002/06/^{jj^DP61-00763A000200010192-0 


Approved For F||J^ase 2002/06/1 


Cl 

EC r 



P61 -00763/^120001 01 92-0 


reasonably naeassary for the protaotion of tha Government property. 

(g) Tha provi alone of Part III, Appendix C, Armed Servleee 
Procurement Regulation, Manual for Control of Government Property In 
Possession of Ifon-Profit Research and Development Contractora, aa in 
effect on the date of this contract, are herein incorporated by reference 
and made a part of this contract. The Contractor agrees to comply with 
the provisions thereof relating to the keeping of property control 
reeorde, identification and marking, segregation and commingling, taking 
of inventories, and control of salvage and scrap, and tha Contractor alto 
aecepta the respond biiitiea set forth in said Part III with respect to 
Government property. 

Oh) The Contractor agraes to make available to authorised represent- 
atives Of tha Contracting Officer at all reasonable times at tha office 
of the Contractor all of its property records under this contract, and 
aoceaa to any premises where any of the Government property la located. 

(1)(1) The Contractor shall not be liable for any lose of or damage 
to the Government property, or for expenses incidental to such loss or 
damage, except that the Contractor shall be responsible for any aueh loss 
or damage (including expenses incidents! thereto) i 

(i) which results from willful mlsconduet or lack of good faith on 
the pert of any of the Contractor's directors or officer*, or on th# 
part of any of its managers, superintendents, or other equivalent rep- 
resentatives, who has supervision or direction of all or substantially 
all of tha Contractor's business, or all or eubatantially all of the 
Contractor's operations st any one plant, laboratory, or separate 
loeation in which this contract is being performed! 

(ii) which results from a failure on the part of the Contractor, 
due to tha willful misoonduet or lack of good faith on the part of any 
of it* director*, officers, or other representatives mentioned in sub- 
paragraph (i) above, (A) to maintain and administer, in accordance with 
sound business practise, the program for maintenance, repair, protaction 
end preservation of Government property as required by subparegraph (f) 
above, or (8) to take all reaaonable steps to comply with any appropriate 
written directions of the Contracting Officer under subparagraph (f) 
above j 


L 

i 


(iii) for which the Contractor ia otherwise responsible under the 
express terms of the clause or clauses designated in the schedule! 

(ir) which results from a risk expressly required to be Insured 
under some other provision of this contract, but only to the extent of 
th* insurance so required to be procured and maintained, or to the ex- 
tent of insurance actually procured and maintained, whichever ia greater! 

or 


(v) which results from a risk which is in fact covered by lnsuranca 
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or for which the Contractor is otherwise reimbursed, but only to the ex- 
tent of such insurance or reimbursement ; provided that, if more than one 
of the above exceptions shall be applicable in any case, the Contractor a 
liability under any one execution ahall not be limited by any other 
exception. 

(2) Phe Contractor shall not be reimbursed for, and shall not 
include a a an item of overhead, the cost of insurance, or any provision 
for a reserve, covering the risk of loss of or damage to the Government 
property, except to the extent that the Government may have required 
the Contractor to carry such inaurance under any other provision of 
this contract, 

(3) Upon the happening of loss or destruction of or damage to the 
Government property, the Contractor shall notify the Contracting Officer 

thereof, and' shall communicate with the I*osa and Salvage Organization, 
if any, now or hereafter designated by the Contracting Offioer, and with 
the assistance of the boss and Salvage Organisation so designated (unless 
the Contracting Officer has designated that no such organisation be 
employed), shall take all reasonable step* to protect the Government 
property from further damage, separate the damaged and undamaged Govern- 
ment property, put all the Government property in the best poaaible order, 
and furnish to the Contracting Officer a statement of* 

(i) The lost, destroyed and damaged Government property, 

(ii) The time and origin of the loss, destruction or damage, 

(ill) All known interests In commingled property of which the 
Government oroperty is a part, and 

(It) The insurance, if any, covering any part of or interest in 
such commingled property. 

Tie Contractor shall make repairs and renovations of the damaged 
Government property or take such other action as the Contracting Offioer 

directs, 

(1^.) In the event the Contractor is indemnified, reimbursed, or 
otherwise compensated for any loss or destruction of ox* damage to the 
Government oroperty, 1 1 snail use the proceeds *'c repair , renovate or 
replace the Government property involved or shall credit such proceeds 
against the cost of the work covered by the contract, or shell otherwise 
reimburse the Government, as directed by the Contracting Officer, The 
Contractor shall do nothing to prejudice the Government a right to 
recover against third parties for any such loss, destruction or damage 
and, upon the request of the Contracting Officer, shall, at the Govern- 
ment’s expense, furnish to the Government all reasonable assistance and 
cooperation (including assistance in the prosecution of suit and the 
execution of instruments of assignment in favor of the Government) in 
obtaining recovery. 
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im--? 

" •? rfVpin the event any aircraft are to be furnished under this 

contract, any loss or deatr -etl on of, or damage to, such aircraft or 
other Government property occurring In connection with opera. iona or 
•aid aircraft will be governed by the clause of this oontract captioned 
n Pllehi Hi’sSs ”, to the extent such clause ia, by its terms, applicable* 

■ ■ It . ■ j/IV'h'j U«fT !:;| hay 

. JMl) The Government property shall remain in the possession of the 
Contractor for such period of time es is required for the performance 


0 f Mis '"contract unless the Contracting Officer determines fc hat **e iri " 
tereata o? ; the Government shall promptly take such action as the Con- 
traelinI : WiTer , mav Afreet with respect to the removal and shirking of 
Oovenvnent property". In any such instance, the contract may be amended 
to accomplish an equitable adjustment in the terms and provisions. 

Ik) Upon completion or expiration of this contract, any Govern- 
ment property wnlch' Has not been consumed in the performance of this 
contract, or which has not been disposed of as hereinafter provided in 
aubbiragtlrfh U) of this clause, or for which the Contractor hae not 
Otherwise "been relieved of responsibility, shall be disposed of in the 
• ' mannlti*, and subject to the same procedures, ss is provided in 

•Ubpartvrlph IgT'W *S± clause of this contract entitled "Termination 
for the; Convenience of the Government" with respect to termination 
inventory, The proceeds of any such disposition shall be anplied in 
reduction of any’ payments to be made by the Government to the Contractor 
under this contract, or shall otherwise be credited to t e cost of the 
work covered W Wis contract, or shall be paid in such other manner as 
the Contracting Officer may direct, "ending final disposition of such 
property, the Contractor agrees to *ft v e such action as may •-« necessary, 
or »| the Contracting Officer may direct, for toe protection and preserva- 
tion thereof, . ; , , t 

■5 i. ? ; , 1 : ■ ^ 

(1) If the Contracting Officer determines that the interests of 
the Government req /l re removal of any Government property, or if the 
Contractor ' determines any Government property to be in excess of its 
needs undir this contract, such Government property shall be disposed 
of in provided by subparavrabh 00 above. In the 

event that 'the Contracting Officer requires the remeva^ of any ^ovem- 

meiit pronerty under this suboaragranb (1) or subparagraph (k) above, 

-f-Y * a -*■ ■ . ■■ «. *--- v »-n^,r 5 i of any property 


the direct cost w • -•-« — - - - ■ 

damage occasioned thereby shall constitute *• el lew a cos- hereunder. 

,J 1 J I • s- i y ■■ a *1 j f 


r-fi’ Contractor of 


Unless otherwise provided heroic 


be under ahy duty - _ 

the costs of the" r ret oration or rehab J 11 tat ion of toe ocn.ric.cr 
plant or Isthy portion thereof which' is affected by the remove i. o, 
OoverrWfnJ? property. '- , ’ ' ! 21^ l - 


or’ obligation to restore or r- 


Government shall not 
habilitate, or- to nay 


hirections 


the Contrsc td r; 


the Contractor * ?s s«*d pursuant 


C f f \ p n r an d o c- mm - n 1 0 1 1 i o n. 3 
• lj».jse a bail be r. writing. 
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3©, MILITARY SECURITY REQUIREMENTS 

arr s ;xsss s~« 

KfsrrUti 

including " Cenfldential-Modlfied Handling Authorised" or higher. 

(b) The Government shell notify the contractor of the security 

classification of this contract and the a le »jenta ther ?° f i h “ 
subsequent revisions in sueh sec urity classification, by the use of a 
Security Requirement Checklist (DD Form 2^4) • 

(e) To the extent the Government hae indicated as ot Jhe date of 

:i.^rtr^nrriSt th J 1 s sss*^ s*E5JiV.g 2 » t2£ 

•eourity controls within its own organisation in accordance with the 
rantnti of (1) the Department of Defense Industrial Security 
Manual for Safeguarding Classified Security Information as in 
on the date of this contract, which manual ie herebv y to 

fai>«nca and mad# a part of this contract j ana (ii) any amendments to 

i reoaired by the demands of national security aft determined 

to thrS^rSSi Ind leS? after the data of this contract, notice of 
Sich has been furnished to the contractor by the Contracting Officer. 

(d) Designated representatives of the Government responsible for 

inepeotion pertaining to industrial security * hAl1 ^/facili ties 

inspect at reasonable intervals the procedures, methods, and facilities 

utilised by the Contractor in complying with the requirements of ■ 
terms end conditions of this clause. Should the Government, nnfeo^. 1 

r*' nreaentativo* determine that the Contractor has no^ com- 

plied with such requirements, the Government F 

in writing of the proper actions to be taken in order to enect co 

nliance with such requirements, 

Im) In the event a ohanga in security requirements, es provided in 
, /. \ s reiuiti (i) in a chanre in the security class- 

ification* of this oontract or any element thereof from s non-classif led 
status to a classified status or from a lower eiassiri cafci 

sr «i float i on, or (ii) in more restrictive area controls than previously 
the Contactor shall exert every reasonable effort compatible 
Sith its established policies to continue the performance of work under 
4- h* contract in compliance with such change in security claasifi-atio 

or requirements. If, despite such reasonable t^not 

nfi that the continuati cn of worx under this oontr ct is o 

of »och ohang® In ^ocurity cla^ffic.oion or r.,ul„- 
manta, it shall so notify the Contracting '■! licer In wri ,i^ 
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* (f) After receiving *uch written notification, the Contracting 

Offioer shall explore the circumstances surrounding the proposed change 
in security classif icstion or requirements and shell endeavor to work 
out a mutually satisfactory method whereby the Contractor can continue 
performance of the work under this contract. 

(g) If, upon the expiration of fifteen (15) days after reoelpt 
by the Contracting Offioer of such written notification, (i) the ap- 
plication to this contract of such change in seourlty classification 

or requirements has not bean withdrawn, or (li) a mutually satisfactory 
method for continuing performance of work under this contract haa not 
bean agreed upon, the Contractor may request the Contracting Offioer 
to terminate the contract in whole or in part. Thereupon, the Con- 
tracting Officer ehall terminate the contract in whole or pert, aa may 
be appropriate, and such termination shall be deemed a termination under 
the provisions of the clausa of this aontract entitled "Termination for 
the Convenience of the Government" . 

(h) The Contractor agrees to insert, in all subcontracts here- 
under whioh involve aooess to olaaalfiad information, provisions which 
shall conform substantially to the language of this clause, including 
this paragraph (h), but excluding paragraphs (a), (f), and (g) of this 
clausa . 

(i) Ihe Contractor also agrees that it shall determine that any 
subcontractor Jproposed by it for^fehe furnishing of supplies and services 
whioh will involve access to classified information in the Contractor's 
custody has been granted an appropriate facility security clearance which 
ia still in effeat, prior to being accorded access to suoh classified 
information. 

31 » KJSG0T1ATED OVERHEAD RATSS 

(a) notwithstanding the provisions of the clause of this con- 
tract entitled "Allowable Cost tnd Payment," the allowable indirect 
costa under this contract shall be obtained by applying negotiated over- 
head rates to bases agreed upon by the parties, as specified below. 

(b) The Contractor, as soon as possible but not later than six I 

(6) months after the expiration of each period specified in the Schedule, j 
shall submit to the Contracting Officer a proposed final overhead rate j 
or rates for that period baaed on the Contractor's cost experience I 

during that period, together with supporting cost data. Negotiation of j 
final overhaad rates by the Contractor and the Contracting Officer shall { 
ba undertaken as promptly aa practicable after receipt of the Contractor ' . j 
propoaal . j 

(c) Allowability of costs and acceptability of cost allocated | 

methods shall be determined in accordance with ASPR, Seotion XV, Part S 

3, aa in affaot on the date of this contract. j 





(d) The results of each negotiation shall ba sat forth in an amend- 
ment to this contract, which ahall specify (i) the agreed final rate*, (ii) 
the bases to which the rates apply, (ill) the periods for which the rates 
apply, end (iv) the specific items treated as direct costa or any changes 
In the items previously agreed to be direct coats* 


(e) Pending establishment of final overhead rates for any period, 
the Contractor shall be reimbursed either at negotiated provisional rates 
aa orovidsd in the Schedule or at billing rates acceotable to the Contrac- 
ting Officer, subject to appropriate adjustment when the final rates for 
that oeriod are established* To prevent substantial over or under pay- 
ment, the provisional or billing rataa may, at the request of either part, 
be revised by mutual agreement, either retroactively or prospectively. 

Any suoh revision of negotiated provisional rates provided in the Schedule 
shall be set forth in an amendment to t is contract. 


(f) Any failure by the pertiee to agree on any final rate or rates 
under this clause shall be considered a dispute concerning a question of 
fact for decision by the Contracting Officer within the meaning of the 
clause oi this contract entitled "Disputes"* 
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